
and then only if such agents or employees undertake to maintain the
confidentiality of such Information. This Section shall survive any termination of
this Agreement for a period of two years following termination. Each Venturer
shall have the right to use confidential information of the Venture in other cable
television or telecommunication businesses of such Venturer or its Affiliates so
long as such Venturer causes appropriate measures to be taken to protect the
confidentiality of such information; provided, however, that no license or grant of
right of use is hereby given or implied which would permit either Venturer to use
outside the Venture the proprietary rights of either Venturer which have been
licensed for use by the Venture, without the express written consent of the
licensing Venturer.

15.10 Appraisals. For purposes of Sections 10.5 and 11.2, the appraised
value shall be determined by the written appraisal of an appraiser experienced in
appraising cable television and telecommunication properties ("Qualified
Appraiser"), agreed upon by the Selling Venturer (the term "Selling Venturer" as
used in this Article being equivalent to the "Offeror" in Section 10.2) and the
Venture or the purchasing Venturer, as applicable. If the parties cannot agree
upon such an appraiser within 60 days after the Valuation Date, the Selling
Venturer shall select a Qualified Appraiser and the other Venturer shall select a
second Qualified Appraiser. The two Qualified Appraisers so selected shall
mutually agree upon an appraised value. If they are unable to do so, they shall
each inform the Managing Partner of their respective appraised values. They
shall then agree upon a third Qualified Appraiser who shall then independently
determine an appraised value. The two appraisals which are closest in amount
to each other shall be averaged to determine the fair market value, and the
remaining appraisal shall be disregarded. The cost of such appraisals shall be
paid one-half by the Venture or the purchasing Venturer, as applicable, and one­
half by the Selling Venturer. A statement showing the appraised value, as so
determined, shall be completed by the Qualified Appraisers and copies delivered
to the Venture or the purchasing Venturer, as applicable, and the Selling
Venturer.

15.11 Headings. The headings contained in this Agreement are for
convenience only and shall not affect the construction thereof.

15.12 Waiver. The waiver by any Venturer of any right under this
Agreement shall not constitute a waiver of any other rights under this Agreement
or of the right to assert such right on future occasions.

15.13 Severability. If any provision of this Agreement is held to be
invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall
not affect the remaining provisions of this Agreement, which shall remain in full
force and effect, unless such invalid, illegal or unenforceable provision
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constituted a material basis for a Venturer's entering into this Agreement, in
which case the Venturers shall use their best efforts to agree upon a new valid,
legal and enforceable provision which achieves, as closely as possible, the
objectives of the Venturers with respect to the original provision. 15.14

Pisputes. The Venturers will use their best efforts to resolve amicably any
disputes arising under this Agreement. Except as otherwise expressly provided
herein with respect to Business Deadlocks, if the Venturers are otherwise unable
to resolve such dispute within a thirty (30) Business Day period (or such other
period as the Partners may agree), the Venturers will submit the matter to the
Colorado office of the American Arbitration Association ("AAA") for binding
resolution by an arbitrator affiliated with AAA (which arbitrator will be se~ected by
the Partners or, if the Partners are unable to agree, by AAA) and in accordance
with the then current rules of AAA. Such arbitrator is authorized to render awards
of monetary damages, direction to take or refrain from taking action, or both. The
prevailing party, as determined by the arbitrator will be entitled to an award of
reasonable attomeys' fees and costs. Judgment upon the award rendered in any
such proceeding may be entered in any court of competent jUrisdiction, or
application may be made to such court for judicial acceptance and enforcement of
the award and direction. Any such award or direction will be binding on the parties
to the proceeding and final, except that for appeals on the grounds that the award
or direction were obtained through fraud. Such proceeding will be confidential and
no stenographic or other record need be made of any such proceeding other than
a memorandum of understanding setting forth the elements of any settlement or
award reached. It is expressly agreed that either Venturer may seek injunctive
relief or specific performance of the obligations under this Agreement in an
appropriate court of law or equity pending an award in arbitration.

15.15 Expenses. Except as otherwise expressly provided in this
Agreement, each Venturer shall be responsible for bearing its own expenses
incurred in entering into this Agreement.

15.16 Cooperation in Obtaining Other Government Approvals. The
Venturers shall cooperate in the preparation of applications for any other
government approvals, rulings, consents, filings or notices which are required by
law to be obtained or submitted or which the Venturers agree are desirable to
obtain or submit under all the circumstances of this transaction. All costs of
obtaining such approvals, rulings and consents and of making such filings and
notices shall be borne by the Venture.
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IN WITNESS WHEREOF the parties have executed this Agreement on the dates
stated below their signatures.

RSVP Information, Inc.

By:, _

Herman Budnick, President

rsvpjv3
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EXHIBIT A

DEFINITIONS

(All references to Sections shall refer to Sections of the Joint Venture
Agreement.)

Accounting Period. The period from and including the Effective
Date (as specified in Section 2.3) up to and including December 31st 9fthat year
and the period from and including January 1st of any subsequent calendar year
to and including December 31 st of that year, or such other period as the
Executive Committee (as hereinafter defined) may determine.

Affiliate. An Affiliate of a Venturer is a person or entity that
controls, is controlled by, or is under common control with, such Venturer;
provided, however, that Time Warner Entertainment, L.P. shall not be deemed to
be an affiliate of U S WEST.

Auditors. With respect to the Venture, the auditors for the time
being of the Venture, as determined from time to time by the Executive
Committee.

Budget. The budget for each Accounting Period of the Venture
prepared and approved pursuant to Section 5.3.

Business Deadlock shall have the meaning given it in Section
5.1(f).

Capital Account shall have the meaning given it in Section 9.2 .

Capital Call shall have the meaning given it in Section 4.2(b) .

Carrying Value. (i) With respect to property contributed to the
Venture) by a Venturer, the agreed value (as determined pursuant to
Section 4.6) of such property at the time of contribution reduced (but not below
zero) by all depreciation, cost recovery and amortization deductions with respect
to such property as taken into account in determining Profit or Loss, and (ii) with
respect to any other property, the adjusted tax basis of such property as of the
time of acquisition by the Venture reduced (but not below zero) by all
depreciation, cost recovery and amortization deductions with respect to such
property as taken into account in determining Profit or Loss. The Carrying Value
of any property shall be adjusted from time to time in accordance with Section
9.2 and to reflect changes, additions or other adjustments to the Carrying Value
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for dispositions, acquisitions or improvements of Venture properties, as deemed
appropriate by the Managing Partner.

~. The U.S. Internal Revenue Code of 1986, as amended from
time to time. Any reference in the Venture Agreement to a specific section or
sections of the Code shall be deemed to include a reference to any
corresponding provision of future law.

Contributions Schedule shall have the meaning given it in
Section 9.2 .

Effective Date shall have the meaning given it in Section 2.3 .

Executive Committee shall have the meaning given in Section 5.1 .

GAAP shall have the meaning given it in Section 9.1.

Impasse shall have the meaning given it in Section 5.1 (f).

Interest Rate. A rate equal to 2% per annum over the base rate in
effect from time to time of Bank of New York or, in the absence of such rate,
such similar rate as shall be selected by the Managing Partner, except that, for
purposes of Section 11.2(c), "Interest Rate" shall mean only the base rate
specified herein or pursuant hereto, and not any spread over such base rate.

Jojnt Venture Agreement. The Joint Venture Agreement between
RSVP and U S WEST dated as of March 28, 1995.

Managing Partner shall have the meaning given it in Section 5.2.

MEJ shall mean the Modification of Final JUdgment in United
States v, Western Electric. at aI., U.S. District Court (Cir. No. 82-0192) (D.D.C.
Aug. 24, 1982).

Profit or Loss. The income or loss of the Venture as determined
under generally accepted accounting principles.

Profit or Loss from Capital Transactions. The Profit or Loss of the
Venture from the sale, exchange or other disposition (excluding leasing) of any
Venture assets other than (i) sales, exchanges or disposition of inventory assets
and (ii) sales, exchanges or dispositions of furniture, fixtures or equipment
disposed of as a part of the normal replacement of such items. Interest received
from a deferred payment sale of Venture property shall be included in Profit or

"ilttttL!!ti
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Loss from Capital Transactions if the gain or loss from such sale is included in
Profit or Loss from Capital Transactions.

Profit Schedule shall have the meaning given in Section 9.2 .

Profit or Loss from Operations. The Profit or Loss of the Venture
exclusive of any Profit or Loss from Capital Transactions.

ReQuired Capital Contributions shall have the meaning set forth in
Section 4.2(a) .

Servjce shall have the meaning set forth in Section 3.1.

Services Agreement shall mean the Services Agreement between
the Venture and U S WEST Multimedia Services of Omaha, Inc.

Sharing Ratjos. The Sharing Ratios of the Venturers shall be as
follows: RSVP-66.67%, and U S WEST-33.33%. Such Sharing Ratios shall be
adjusted as provided under Sections 4.3(b), 4.3(c), and 4.3(d).

Taxable Income. The taxable income of the Venture as determined
under all applicable provisions of the Code.

Taxable Loss. The excess of deductible expenses over gross
income of the Venture as determined under the Code.

Treasury Regulatjons. Regulations issued by the U.S. Department
of Treasury under the Code. Any reference in the Venture Agreement to a
specific section or sections of the Treasury Regulations shall be deemed to
include a reference to any corresponding provision of future regulations under
the Code.

USW Region shall mean that definition contained in Section 3.3(a).
set forth in Section 3.3(a).

Venture means the Venture between RSVP and U S WEST known
as RSVP Broadband Venture and constituted by the Joint Venture Agreement.

Venturer means an original Venturer in the Venture (for so long as
that person remains a Venturer) or any person subsequently admitted as a
venturer.
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EXHIBIT C

The development work to date includee:

(i) The review of the technical specitications of the

U S West system :in omaha as they relate to porting

the existinq RSVP proqram structure to run on the

U S W.st System;

(ii) Preparation of time and re.ponsibility schedules

to produce the service;

(iii) Preliminary work done by RSVP programmers in

connection with fulfillinq RSVP's obligations

under the Venture Aqree.ent; ana

(iv) Preliminary work due with Nebraska Methodist

Hospital to define the scope and operation of the

programs to be offered as part of the service.

F\0656\60IOO.1lQ1
105145. LA1 &97

~ 23 '95 16:05
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HHi,

IJBlIIT D

The Staff side programming provides a Windows compatible

interface which resides on a PC which permits the hospital statr·

to prepare patient scripts, monitor usa;. and perform other

administrative tasks.

The player source code and database structure work toqather

to permit patient scripts to be compiled and played upon request

by the user.
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SCHEDULE 5.3

IntdII'crl.., WOrk
Aldlliln IcrHn tormat ... window
ori.ml~on for NTSe delivery of:

GrapNes
T.xt
Vld.o
~ Adob. Icrnnl for '1I'1y dlll;n rlview
Navigation reorientation
...".k, of I.ting graphic. for NTSC
Haw.,.. for NTSC output

NTIC COntent Devllopmlnt
vw.o ... fe.hoct
MP!Q compt••,ion for broadband (..timate)

10

3
4
5

$1,00 $4,000
.10,300

.. Authoring (RSVP ltaff in Boulder)
Staff timl (2 p.r.ons/20 days .ach) 40
Trlvel (8 RT',)
Food 1& Lodging
Car

Iottwere
DIllIn ... Supervl.. 20
~~"r 20
PMlent claUbUt 11
Script d••b·... 5
Scrlpt·stlWI databa, 15
Log fill 2
StMnClI.uncn 11
Service exit (cl.an-upl 10
Tilting 11

Travll
Omahl
DenvltlBoul~.r

ISI8 elvilopment bV US W.t Ttohnologl..

DIVILOPMENT TOTAL

PROJICT MANAGIM!NT:
Operating bpln,••: G &. A
, , 11/9....12/31/96

TOTAL

Pit Month

.4,800 .17,200

8287,300
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Ii

SCHEDULE 5.3 (cant.)

'undin; Schedule: , 2122194 3131/95 5131/96 8131/815 TOTAL

Senen Work, .tc. .,2~ a.aeo .10,300
Travil *2.380 $7,010 .10,520 '3.~ • 23.eoo
Proj Mgmnt S14,4CC $21.120 $2',120 .'0.510 .87,200I. AInft 1& SOftware .83,114 .31.08" .1<4,.200
NTSC DevlllMPEG '20.000 $i2,000 .32,000
ISIS Oevet • USW·AT $30,000 .30.000 $80,000

8ucIvet Totlli: *2&,000 $'13,374 '104,825 .",100 $287,300
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u. Vhet '.,menta:
RSVP Funding:

EXHIBIT E

U5,OOO .113,314 .104,828 .8,300 UI2,SOO
.34,800 .304,800
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I
IN \'\'tTN!SdWHEnEOF thliJ py,liuu have oxooutod mit AglHm8nt on the datM
ItaLwU tJ.1uw fl .•i. ..iYllutur6&.

RSVP InfO~ion. lnn USWEST Mull'nldil SIrvKlIIi~ GnNp, Inc.

~-J \~~' g DI"

~ -':,::::::::::::::,-

lI¥IVv3
3m",

MM 29 '95 14: 13
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Mar/14/95
page one of two

RSVP Broadband Venture
Budget 94-95

In the Matter of:
U S West Communications
FCC 98-147

Days for Task cost per Day Task Cost Section Cost September 24, 1998
ExhibitN

nitial Screen Work
~edesign screen format & window
Jrientation for NTSC delivery of:

Graphics
Text
Video

Jrep Adobe screens for early design re
~avigation reorientation
~emake of exisitlng graphics for NTSC
-iardware for NTSC output .::

10

3
4
5

5400

5400
5400
$400

510,300
$4,000

51,200
51,600
52,000
51,500

--"

NTSC Content Development
Video & reshoot
MPEG compression for broadband (estimate)

$32,000
520,000
512,000

$64,500

529,700

516,000
510,000
57,500
52,500 1{, \)Or(~
57,500
51,000
57,500
55,000
$7,500

516,000
$6,000
56,500
51,200

$400

5800
5500
5500
5500
5500
5500
5500
5500
5500

40

o~
,..2er"
20 !(
1.5 -­
5-'S

15--

~
.

~~ \V"~
15

"~ "

ISIS Authoring (RSVP staff in BOulder)
staff time (2 persons120 days eaCh)
Travel (6 RT'S)
Food & Lodging
Car

software
Design &supervise
File transfer
Patient database
script database
script-status database
Log file
service launch
service exit (clean-up)
Testing

Travel
0maha
Denver/Boulder

ISIS Development by US west Technologies

DEVELOPMENT TOTAL

PROJECT MANACEMENT: Per Month
operating Expenses: G &A
11/1/94-12/31/95 $4,800

TOTAL

$23,600
515,900

57,700

$60,000

$220,100

567,200

$287,300
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Mar/14/95 RSVP Broadband Venture
page two of two Budget 94-95

Funding Schedule: 12/22/94 3/31/95 5/31/95 8/31/95 TOTAL

screen work, etc. $8,240 52,060 $10,300
Travel 52,360 57,080 $10,620 53,540 $23,600
proj Mgmnt $14,400 $21,120 $21,120 510,560 $67,200
ISIS Auth & Software 563,114 531,086 594,200
NTSC OevellMPEG 520,000 512,000 532,000
ISIS Devel @ USWoAT $30,000 530,000 $60,000

Budget Total: 525,000 $113,374 $104,826 544,100 $287,300
..

US west payments: $25,000 $113,374 $104,826 59,300 $252,500
RSVP Funding: $34,800 $34,800
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TEL:jOj 541 t,Q72

In the Matter of:
U S West Communications
FCC 98-147

L.~~
TECHNOLOGIES, INC.

FACSIMILE COVER SHEET

4001 DISCOVERY DRrVE, BOUlDER1 COLORADO 80303

NlMBER OF PAGES: 3 (INCLUDING THIS SHEET)

IF YOU HAVE ANY PROBLEM RECEMNG THrs
TRANSMISSION, PLEASE CONTACT (303) 541-

VI.. 75tJV)J{CKj 'R...IAA-fL71Uj FAX: I.or7-804- S2;1eJ
S. R!.1£Dlfr{A-,uj AiJTik'AI-( F: Voice:
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Septembe,r 24, 1998
Exhibit 0
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MEMORANDUM

p. 02

TO: Herman Budnick
Michael Thornton

Doug Ike
Nancy Tynan
Donna Auguste
Susan Friedman

Ron Martin
Pat Somers

Barbara Hoover
Robert Joseph
Alp Uysal
Anthony P.

.--

FROM: Phil Griffm

DATE: May 2. 1995

SUBJECT: Meeting Notes of RSVP visit on 4/27,28

F;Iere are my notes from our meetings. Please contact me with any corrections or
additions needed. Note: "server" refers to US WEST Level 2 ga.teway RSVP
server; "staff system" refers to hospital based RSVP system.

An eem ents (Unders land; D 2c:;

• RSVP "section" equates to a composite on the set-top tennina!' (STI).
RSVP "Section" database will not be duplicated on server.

• Video clips range from 305 to 2-3 minutes (rnrely). Sections average 30-60 seconds each.
Currently. only 4-S places where a video is "paused" for user input (as opposed to stopping one clip
and sWtinC ~ second).

• At the end of a script, there will be screens allowing a. user to review sections.
• Bookmarks will be supported on a .fection basis. Le. a service session may be resumed at apoinl

relevant to apatient's last use of the service.
• The patient lD is acmally the hospital's II) for the patienL

RSVP syStem will be capable of removing patients from the server. RSVP will add a field to the
patient files they downlo3d to the server indicating (AddlDeletelModify).
1D!omercial users will have their scripts defined (as patient ID = 0) in an equivalent manner to
patients.

• When an infomercial user "signs in" with their patient ID, a new set of linked sections/composites
gets downloaded to the. STI for them.

__ • A new log wm be added for infomercial users. All iDfomercial users will have their key presses
10iled into the s:une log, which will be uploaded to the RSVP server daily..

• The infomercial content is non-linear. Multiple clips make up the content and d1e path through them
differs based upon user input.

• The staff system will store the infomercial user logs for posl-processing for usability info. The server
docs not store these logs long-term. .
The staff system will store the patient logs. The server does not store these logs long-term.

• RSVP progr:amm.iD.g stral.egy WtlS reviewed by Herman and Sharon Devine last year to insure il
passes "video programming" tests.

HIGHLY CONFIDENTiAL
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Seever will use STT id to qualify access to patient specific portion ofRS'VP service. This Is a. privacy
~issue requirement from RS\IP, which will h~vc the effect of allowing a patient access only from their
home. No qualification is necessary for infomercial access.
No password will be used for access to the patient specific service.
Patient specitic billing: 1 billing event will be gec.erated after allowing up to 3 Yiewings per 48 hoW's.
A viewing is defined as watching all scripts: 1) begi.nn.ing to end; 2) begi.Il1Jlng to a time-out; 3)
beginning to a bookmark. "Beginning" means first entry or starting at a bookmark.
Infomercial billing: Billing evetlt will be generated after the user navigates several introductory screens
(and COnflI1IlS their interest).
RSVP asset updat.cs:
- expect breast biopsy content to be added in 4~6 months (after first content).
- new docl.Ors are added occasionally (- 5 minutes video).
~ expect up to 2 hours of r.ew material to be added over durarlon of !rial.
- occasional updates to service via newly authored compOSites.
In general, new content will require new authoring to support it
Updat.cs to the server Pati¢nt database will be keyed by Patient ID.
Updates to the server Script Status da.tabase will be keyed by Patient 10 and script name.
Expected video asset totals: - 21m. for patient specific; - 45 min. for infomercials.
Changes made by the senter in the Script Status table's statu's field will be exported into a separate. file
for uploading to the staff system.

To be determined/Further jnvesti~atcd;

Do we need to encrypt any data transferred between me server and the staff system?
• RSVP will define all possible states and transitions between states (for staff system and server) for the

scriPl Status field. Tbls !ield's Slate must maintain script stale integrity between the staff system and
server.
USW to determine mechanics of how SIT id may be used to identify a patienL (Do we use
Telechoicc account # at hospital to "tie" patient and account?)

• USW to investigate whether we can support a "l1ashing" icoD. in the na....igator, indicating new content
has been added for a specific user.

• RSVP: Should deletes be propagated through the script table? i.e. do patients have individual scripts
or are they shared by others?

• The scarf system stores the patient logs. Due to privacy concerns, exactly what usability infonnation
will be extracted from these logs is TBD.

Schedule Dotes:

• USW will put thejoinL development schedule intO Microsoft Project
• Expected dale for start ofUSW & RSVP integration: 8/14.

Encoding of RSVP video will be compl~ted in lim¢ for 8/14 integration.

(Other) Trial notes;

• RSVP is investigating participation in four other trials (and may do 1 or more).
- TVo/ • Orlando.
- SNET(Southcm New England Telephone) - West HartfordIFarmington (lace '96 at earliest).
- PACI'EL - Pacific Beach/San Diego.
• NYNEX - Warwick (- Spring '96).

• RSVP would like USW to evaluate suitability/added work necessary to tak¢ Omaha RSVP
implementation to other trials.

Other n()te~;

RSVP would like to purchase a MAC and ISIS development software. The intended purpose of chis
machine is to allow some parallel CAT effort in Cambridge, and to suppon future dey for other trials.
RSVPIBMS want to conduct pre-Omaha Focus groups in Denver in mid-Sept. This will focus on
pregnant women and the patient specific service as well as the infomercial side of the service. Desire
is to ron on the dev system with 1 300 and 1 T.V. Leaming's of Focus study often result in the need
to clarify/re-shoot some content.
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:1, 1994
In the Matter of:
U S West Communications
FCC 98-147

September 24, 1998
Exhibit P

Hr. Larry Levine
cs West Co~~unica~ior.s, Inc.
1999 Broad'Nay
28~h :100r
D~~ve=, Colc~ad~ 20202

Doaa::::- La::::-ry,

Please find enclosed a !ully executed original of the Services
Agree~ent between Interface Co~~unications Group and US West
COTI'LInurlications.

! have also enclosed a copy cf our Letter of Credit from Hr.
Thomas Wyman of the TGW Limitgd Partnership. Wnen you are ready
to verify this letter through Morgan Guaranty, please give me a
call and I will ~ake the necessary arrangements.

We are all excited about mov:ng ahead on the Omaha Trial and look
fo~{ard visiting the site together next week. Thank you-for your
patience and diligence throughout this long process.

11ith best wishes,

Sincerely yours,

ort-\!j{\Y
Jeffrey D. Morgan
~resident

EXHIBIT
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covenants,

forth, the

I , ...

SERVICES aGRE~~~~

This Services ~.gree!!';ent (the "Agreement") is entered into as

af Hay ~'7, 1994 l:y a~d between !J S WEST COIDitnn::CrlT:ONS, nrc., a Colorado

cor:;.oration ("tiSWC") and In"tarfasa cor.tzunicc.tions Group, Inc., a

Colorado corpora~ion ("owner").

RECIT;!"LS:

~m~REAS, Owner is engaged in t~e operation of a commercial

venture and has rights to distribute certain broadcast and cable

tel~p.~ision prac;ra!l'UJing using analog signals (collectively "the

Channels"), and dasiras to make available certain of such Channels

chosen by Owner in its sole discretion ("Sel.ec"':ed Channels") to

Subscribers (as hereinafter defined) over USWC' s Video Dial Tone service

(as hereinafter defined) during the Trials (as hereinafter defined) on

a SUbscription (as herei~after defined) basis.

WHERE~.s, tiSWC will, sUbj e ..,t to Regulatory Approval, engage in

the business of Transmitting Selected Channels over its Video Dial Tone

Service to Subscribers during the Trials ~..,ithin the Territory (as

, . hereinafter defined), and aswe will provide certain other related

i''.:~ .•-- Services (as hereinafter defined) in connection t:r.er;::ith, as more fully
'0' ..' ----'. ;.: ~ c.esc=-ibed herein .. .. ....~
, '- ·,~v

-i-'. ' .. '- ..
'-

WHEREAS I Owner wishes to Transmit to SUbscribers Selected

Chanr.els over USWC's Video Dial Tone Ser~ice and engage uswe to furnish

certain Services in connection therewith on the terms and conditions set

forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the

representations, vTarranties and agreements hereafter set

parties hereby agree as follows:

BEST COpy
POSSIBLE
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,.... DEFINITIONS. In addition t:J t::e vlcrds, ":e=:t:'!5 a~d p::::-ases

def~ned ~lse~here in the body of this Agre~~ent, the words, ":e==5 an~

p~r~ses a~peari~g in this Agree3en~ wit~ a~ initial capite.l are defined

as S~~ :~=t~ in the glossary ?t":ached here~o as Exhj~it A.

2.

ava:"'l.:.:::'e c:-: 'CS~,.;C (s Video Ci~l Tcne Ser-:ice du::-in; tr-.= ':'=:"'~l.s 20:-'::'

2.1 Technical an~ ~a=~et ~=ial. USWC agrees ~_ c~:-:~uc": 2.

tec!:::ica: (the IfTechnical T::-ial"), fcllm'ied by a !':2:.=~,e-: ~::-ial (the

ItMarJ.:e': =:=ial, If the Technical Trial and Ear~,e-: Trial a=e col.lectively

refe::-::-e~ 1:.0 as the "Trials") i::1 the Te:.-ri to=y, of Net"work a~:::' Gate·...·ay

Serv~ces (as ~ereafter defined) to pernit del.ivery of Selec':ed C~a~n=ls

o,mec. cr controlled by O;;ner c'"e= USHC I s 'iideo Dial ':one Se:.--,,·:'ce for

receptic~ by Subscribers.

CSWC agrees to c:::mc.uct testing as ,..."'_....
~-- .... cf the

Techr.ica: Trial and provide its Network a~d Gate'..,ay Se::.-':ices to s:':'P?crt

delivery of so~e or all of Owne:.-'s Selecte~ Chanr.els, as determined by

Owne:.-, ==:.- a pe::-iod not to exceed six months .. Subject to A:.-':icle ~.lO,

USWC agr;es to negotiate in gooc faith wi~h C~ne~ to develo? a tes~ plan

wutually agreeable to USViC and Owner to support technical testing with

a limite:: nu::1be::- of :riendly users, Hho Iilay be employees of USHC, to

test the throughput of Owner's p=oduct, quality of signal, and other

Gateway se~lices provide~ by USWC. Du::-ing the Technical Trial, USWC

agrees ~ot t:J charge Owner fo:.- its p:.-ovi~ion of Network a~d Gateway
Services.

USHC agrees to conduct. Harket Trial for up to one

year, w=~ch will pass at least 55,000 residences. During t.he Had~et

~rial, ~swc y/ill provide services to potential Subscribers on a first­

come, fi::-st-serve basis. Upon execution of this Agreement, USHC ~v'ill

2
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:':~s ""--­~ ...e .. 0:
=acili~ies fo= the Trials. "TO""; .. hs .... and i r.- .... hQ ~~'-e,-~ir:-'.L "- './1 ..... '- '-. _ • .., ,-.:.. _ _ _ '": _.~ I the secp=,
r:,_. __, ;'0_-__;0-,•. , a",..:l _'occ::.- ....... _;c-..' T·;t... ~,.. """':;' 'T'o- .... i .... ,..,_.• 0" _:;, ..... -;::::1S ;\-Q <::"._..:c,,... ... -0'- ... """" \6J _ •• .,;...... '- .... _ _ '- ""'" _ .: ~ \- _ - __ - - _ _ _ _ "--.J _ .... "- __

cha~ga at a~y time and in t~e s~la discretic~ o~ ~swc. withou~ ~i=itir.g

2.2

t:s~':C !ilay J

.i_ .~ --:"' .: 1'"" ':Ii ... =- 'h Q ~ 0 ,.... h .,.... ; ~ ~ -:"- __ ...l_ .... _ __ _ _ __ ........ _

a":.

.;: .. '_':' - -- to c'!'......·7"'.·e::- =ai.:"'lG'.... -- J e '_ _ TT .. _

allccated access to a~ leas~ ~9 of the 77 analcg C~an~a:s available fo=

the ~rial, US~C shall provice, or ca~se to be ~rovide=, the following

the Te==ito:-y:

(a) analog ':'rans~issicn se~/ices and facilities for
"::0' i •. .
'---~"'~-::

Cia~ :one Se::~jice, in accorda:-.ce ~.;ite. USi'iC r s H2o::]..:e": ':':::::-ial Ta:::::-iff, w::ich
ir:co::-porated b ·•i reference hereir.;

(b) installa~ic~ cf appropriate receiving eq~ipment on

pre~ises of Subscribers if required to enable po~e~~ia~ Subscribers to
receive Owner's Channels;

(c) order processing;

(c) l..,; 11 ;•. ng anc. collection on a mc::-=hly basis as

providad in Exhibit C here'to; orovided that, in r.= eve::": shall us';.;::: be

a guarantor of payments tha~ are not made o~ that a~e not nade in a

time~y manner by Subscribers;

UlCE..Y
CONFIDan'IAL

~y MEDIA
0014637

y:\~sr\~\a9:s.sjd\in:erf~ce
..,
...J (5/2319')



---...,-'"

(e) custone::- service, C· ,.--- not to,

handling of billir.~ inq'..liries, service outage a::c. c:as;=adatio:1 calls, and

re~uests for chan;e or te~inatio~ of se~~ice;

ch2.~::sl line-u;;

use..._...-l.. :: i1 _ ., _

. 1 .,.:..nc UClr:;

S oiQ'-';-'c"':-- -'- ....--
.­_..

(
4,
-)

decidec. t.ohas

paper guides ~=a;a=ed by CSWC ?=icr to CS~:IS ~is~ribution of any suc~

guidas to SUDs::=ibe::-s a:ld ~e~it O,;ner to revie:, i::fc::-::-.=.tio:l ::-elatir:g to

~ha~ occur outside t~e no~al listing peric~ c::- ~hat a::-e availab~e fo::­

less than one month, ~swc ~ill list pronc~ional ;::-i::e3 only en a ba=ke::­

Char:nel, if one is cffere~, or thr=ugh custcwe::- sa~vice in~..liries;

(g) overall pror:oticn 0: CS~';C I S i:ie.ee Dial TO:1e. Service,
; .... ,..l",~~n,... ~.4.,__ ..... __. ':; ~ ge:le::al c.escripticn of Ohner's Selec~ec Cha:1nels cffered by

Owne::- ove= USWC's Video Dial Tone Service; and

(h) to the extent permit":e·:: by a,::=licable regulatory
authorities, assistance in marke-:ing .....,-ne availability of Owner's

Selecte:!. Chan:lels 0:: USHC 1 s Vic::o Cial Tc::e Se~.·ice; a::::'

(i) the sa~e information conce::-::.:.n; the process for

applying for an allocation of Channels fo::- participaticn in the Trials

as it provides to c-:her sinilarly-situated Ow:;e=s. Not""ithst.anding

anything to the cont=ary contained herein, uSWC eoes not guarantee that

Owner shall receive an allocation of Ctannels for purposes of

participating in the ~::-ials;

t ...: \
\ .; ) ever:.t. O,;·mer is ~:lecate~ access to at

least 49 analog channels, O~ner and uSWC agree ~o renegotiate in gooe
fait" +-h' A ... Tf' . . . • 1 h ...

H '-. ~s greernen_. _ 'Cne par'CJ.es are una:::>_e to reae;, ac;reernen,-,

notwithstanding anyth~ng to t~e contrary in this A;::-ee~ent, either party
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